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FROM DICKSON MINTS .3, 11.15.15%0 14111 NG, 1 P, 3
DRAFT/ RIS .2 /DOCT 24
15.11.9) CONFAUETPTAL  DISCUOSURE/ SOLLABORATTON

AOREIENTD
130 ST
Tadts SOUATISY RANEAEL, OO0 TRANGEUSON
SERVICH, o divizion of the Cowmon
derviices Agency, 4 stabutory body actiog
oo owebat{ ol tie Secretary of 3tate for
Seotvarad of lriadty Park Ease, Sdiabacgi
(Lereinalioy callad "3E0TS") OF THE FIRST
VART:
el
CERIRE RESIONAL DX TRAISTORION  SAInNe
SEOLIIE, 19,21, Ree Cadtle~Cofrin -
Bolte Postale 2013 = 59912 fille daded
{hereinifler callel "ORTSL") OF TIE
. SECOND PARD

WHEREAS :

i Tne parties bave comublhbed themsSeives o mabaal oo-operation i sapport
ol ther saaantenance and developreant of high quality and oot for progit
plasta fusctionation L3 Buvopx:.

B} Tne parties have pead io principle to collaborate oo speoific research f
d dewelogient, projedts.
() 8Nbls ard CRESL noa wish Lo set Dat fhe o0 upod Wit they  we

. preparel to provele o oach wAhnr cedlaun highly confuvlential rosear

E2chncloyy  and busiaes] aeformation s relation o the Projects (a3 [3

hevernalter delinad).

NOW BHERECORE U 19 MEREMY ASREED AS BOnS~

i. pefimticns and Interprotaticn
() I tnis  agreeaent oudess Lile coguent othorwios  gamifes Ll

ol lowiny e dusse s ohialh havsr the Lol bowing moomlnis: -

M VRLGL Processt Sretea  Tao Jory nagfe puraby sobweent
: st tyeatoed BVerd vie s el

i—

R TR SRR SE Y

7 vt Bt v
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¥

"the CRISL Know-How"

"“the Hnow-ilow"

“the Processes™

“the SHBIS Processos'

MEhe SMETS Ruow=How™

“ree Suppliec”

“tooe User"

()

vice versa.

(<)

References by the singular

Any healings in this Agrmo

11,315,199 1
L4
.
. WA, :
neans  all emst;‘ﬁ\now—}bw Yelabing Lo

Liwe CRESL vrocess;

Boans il kKnow=how, <Xperience,
drawings, desigas, llapass asd sl

other fecatioal inforaation (wWhethse

legible fora or  stored  coapuber
coetraeval  systeas)  relating  ta o the
Processes;

.‘!
eans the SNBSS pProcesses asl the Ciisl

¥ -
QU533

means either or voth ol tlee fol lowig
Pretensas =

{i} sSiBrsS fHuenssglobin Solation

Davelopreats;

(1i) Sl S8 LDoveloprent:

mears all eXisting  Roow-How relating
tf).Eiez:viei from or developad n

ZOANCCT ia)r@ witﬂ the SNETE Processes:
A
Loans the party supplying the Koos How

in tems of this Agreviient.
L4
Teans Lhe party focoivany the sapply of

fow-Ilaw B terms of  this Ajreanwmt:

include coforvaces Lo the plhwal and

sent. e Boststed  for coavanionse oaly

and shall not affect the constract jon or interpretas on tereok.

R COTTRNCerany
This Agreeszac shall

DI GL TS

’

T,

partivs hereto ("the Date Of L

Puca pit ™) aand o shad I suesist e

g st e of eneation o the

FU%!

bl feradnthesd i ACordance withy Clause 9 Delow.
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e

14212

'The Supply of Know=How

(a)  SNBPS and CRIESGL herdby ajiee upon regquast to supply to esch other
the Koow-fiow for use soluly by each of Buen fof tne puarposes of
researcty, developoent and prodaztion.

(b)  Bachh of the parties hereby warrants %o tie olher that it has the
unrestrictad right to use md o sapply in terws of this Agroerent
the SNBFS Know-low and the CRISL Ruow-How m-.sgx‘-cciv?ly aul that
such Know-tHow is not the sabisrt of litigation of any kKinl or any

: - wa_”f’;xt-xub*'
dizspure to which the Sugplier-is a party. -

(<) Each pacty shall indensify the other party against 1 losses,
costs, claime, expenses and habilities vhich way oce saffered or | Njoag | §
itnedrred by the other party as a resalt of or arising out of any

breach of the warranty contfawaad in tause 3(D) above.

Intellectual Property Rights

Tie: parties agree that the SUBS Know-low and the CRISL Fnow-ow vests in

ANBIS and CRISL respectively axdl nothing in this Agreesent shall o

deasxd o lnply any assignation of sach rights or the yranting of a

ticence in favour of the User other than as provided i Clavse 3 {a).

Inproverents

(a) “ach party shali, during the contiasanze of this Rareesmt
forthwith infors the other of all  lmprovesents, wdifications,
anchanferents  or /a:i.’s)pt;atimx»} vy the frocesses and the fgow-dow
(hereinsfter called "tne npraverents’™).

(o}  Any such lnprovements ghall be the joiut property of fhe parties
hereto and nay be utilised by them ox the toras mi coplitions
eontainad hereln.

vrchibition of Disclosure

{a)  tee User shall wot soll, Heence or otnersise L park o dapoee of
* #
any or atl of elther the SNGS Pow=tow or Lie (R (o oweliow ag

the Gase @ay e LD oany thind pacty wartdoat favis first braieaed

the prior consent im writheg of the Supplrer o> vads lisposdd,
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() Neither SUBYS nor CRIS, will enter into nagotiations with any thirl
party in relation to the developrent cnlfar production of oy
Inproverents without the prior wriktea consent of the other. 4
such consent s given SNATS and CRISL agree o nogotiate the berms ;
of and b ented into an ajreedent with sach thivd party wegulating
Lhie terns of whe supply of the Improverent in question b the third
parey. .

() SNBT and CRTSL further agree that any such agi=esnt -mterad mto

. by ST or CRISL ad a thirl party may oontam ,prw.*i:::i'r}:as Eoquiring
e third pacty o pay tr SWIS or CRISL as tne case aay be a 3uan
ba considerabion of the supply by SNBTS or CRYSL of the Lnprovement
provided always that ia the ovent of any such consi-derstion beung
payable, an eguitable proporkion shall oc payable ko bobh SUuFs ard
ORISR,

7. confidentiality

{a) e User ayrees to maintain socret and confidential bl Koow-ow
ootained both gursuwant o this agrecaont and privr we anl o
contemplation of it and atl other iaformatioa that it way acyuire

. in the coouese of this Agrecront  from the Supplier (inelalnyj
information relating to Inprovements); to use the s exatuasively
for tne puarposes of this Agrecacnt, and to diglosc the sawe only
to thoge of their 2gployecs Lo whoa anl o the edteat that o
draclosare 3 reasonaoly  necessary  for e pacposr of e
Agreengnt, .

(o) SNETS and CRES. shall procure thal all their respective eonployees
wha fave acoess bo any atforgabion vo which the obligat b as of
sul-cbase (1) apply, shall be avebe wvace of and srwgrat o e
obligations and snall fuvther grocare chat s> far 19 23 peagonbly
pra e all oob sach esployees ohall apoo e rexquast o 2SS
M LFESh entor it weitten sislerdakiais ¢ ghin end v g oo

e yread Detween the Darties.
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(2} The restrictions set out in Qlauses 7 (a) and (b)) above shall wot
apply EQs~
(1) information which ak the Eiwe of Jdisolosure, is bi the publtic
Jomairng
{11} information which after Jisclosuce bevcosas part oFf the public
Jdomain by pablication or otherwise, =2xaept by reasoon of
breach of this Agreexent hy either partys

{ill) infomnation In either party's posseisicn wai . an Lo shown

. not @ have been acquired diractiy or k. - 7y from the
(iv} ation which either pacty @ 0 0 ifom @ 4 o arty:
Crovided fowever that such knd rsoon was ac. caaned by

asy s, -, foound party directly or indirectly frw either SBTS

H “*M Ln_,{,:y,fﬁulc L[A‘f"vl:cﬁ‘-i ‘%\'6\“(" el

e S ~ P
ook 2t

(a)  SlNoid weatl maintain full insutance cover in respect £ lighilities

JERE R R

12
Looiomts, personnel of SWBTS and/or any thirt |- anl shall

indeanify and keep indemified CRISL against any -chaids, astions,

‘ 0osts, demands and expensss occarring in respeot of SNUTS's uge of
the CRIESL, Know=to..

(b} CRESL shall maintain Lull iy avance cover ia respect £ tlanilities

persoanel of g8k and/or oy third party ansd shall

o ¢lients, r
frxtomsd fy agd Keop Indemaiiod SNEPS agaiast any <laing, actions,
GO, P abdE ] eRpenses  unt wed ko vuspest of JRISL wm uge of
LRe ST0sTS Fow-irad.

9. s Pkt 1o AR
. o T A
cebE o copart, oy e shaaber Whis Agreensnrt by givivg L ronthis “"M‘j,
WELL 0 ot E - e B other gasty of igs biteation to terajoare.

() Brd oy ekl upos temaigation tais Agrees st retagr.s o the

otboy s cnowerdow (el Al b easih QR §Ax s
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Ajgrecment..

0. Miscellarecus
{3) buring the subsistence of this Agreswent the  partivs  will
colbaborate on clinical trials in conredtion with the Prowesses.
{(»  Tne parties ageee 1o supply to eati other ia addizion o fhy Kuow-
How upen ragquest all docdatentation generatel or used by olnher
payty in coanection with the Prosesses.
11. Assignrent
. Tao parties hereto shail not be eatitled o assign tie binefit of this
Aot O any Part of 1 O any pArd i Or SRSy .
i2.  General
taing jn this Agreesent. shall constitute or shall b2 deesxd ©2
cowatitate a partnership between SNBTS and CRISL amd redtaer X0 then
shatl be authorisad ¢ Jet on benatf of the other nor o bind the other
in any way.

13,  Costs

Tone partivs bereto shall hear their own rospeotive exponses.
T4e governing faw
. This Agesetant shall be governed by and onstooed i all respects in

accordance with the law of Snglasl and the parties hereto osoeoly
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